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108 EAST POPLAR STREET

P.O. BOX 389

ELIZABETHTOWN, KENTUCKY 42702-0389

TELEPHONE 270-766-2179
FAX 270-766-2180

. LINCOLN SQUARE
jgrﬁsa,ng:TTow Febmary 1, 2008 HODGENVILLE, KENTUCKY 42748
BENJAMIN J. HUMPHRIES 270-358-43;4

. , ) 5 N E‘% f ““”
Ms. Elizabeth O’Donnell RE@E SED
Executive Director FER - 4 2008
Public Service Commission oLELIC SERVICE
211 Sower Boulevard COMMISSION
P.O. Box 615

Frankfort, KY 40602-0615

Re: Nolin Rural Electric Cooperative
Corporation Application regarding
Loan
Dear Ms. O’Donnell:

Please find enclosed an original and 12 copies of an Application on behalf of
Nolin Rural Electric Cooperative Corporation to receive approval of a Loan in the
amount of $40,000,000.00. Please stamp an extra copy of the Application showing the
date filed and return it to us in the enclosed self-addressed envelope. Thank you for
your consideration in this matter.

Sincerely yours,

Scott, Attorney for Nolin Rural

¢ Cooperative Corporation
JJS/rd

Enclosures



WHiTLow & ScoTr
ATTORNEYS AT Law
108 EAST POPLAR STREET
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FAX NO.: 270-765-2180

COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:
APPLICATION OF THE NOLIN

CASE NO. u/\\\. \{\‘(

RURAL ELECTRIC COOPERATIVE
CORPORATION FOR AN ORDER
PURSUANT TO KRS 278.300 AND
807 KAR 5:001, SECTION 11 AND

THE COOPERATIVE TO OBTAIN A
LOAN IN THE AMOUNT OF
$40,000,000.00 FROM THE NATIONAL
RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

)
)
)
)
)
RELATED SECTIONS AUTHORIZING )
)
)
)
)
)

APPLICATION

3k sk oskockosk ok

The Petition of Nolin Rural Electric Cooperative Corporation respectfully

shows:

1. Applicant is a cooperative corporation organized and existing under
the laws of the Commonwealth of Kentucky and is engaged in the
business of purchasing and selling electric current and maintaining
an electric distribution system. The Applicant now operates and
does business in the counties of Hardin, L.aRue, Hart, Grayson,

Green,

Taylor, Breckinridge and Meade. The full name of the

Applicant is the Nolin Rural Electric Cooperative Corporation.
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2.

The post office address of the Applicant is 411 Ring Road,
Elizabethtown, Kentucky 42701.

Certified copies of the Articles of Incorporation and all Amendments
thereto as well as mortgages of the Applicant prior to August 31,
1993 have previously been filed with the Commission in Case No.
93-324 which was styled “Application of the Nolin Rural Electric
Cooperative Corporation for an Order pursuant to KRS 278.300 and
807 KARS5:001, Section 11 and related sections authorizing the
Cooperative to obtain a five (5) year line of credit in the amount of
$3,000,000.00 from the National Rural Utilities Cooperative Finance
Corporation.”

A general description of Applicant’s property in the field of its
operation, together with the statement of the original cost of the
property and the cost to the Applicant follows:

Nolin Rural Electric Cooperative Corporation’s property consists of
approximately 2,915.35 miles of electric distribution line and other
properties necessary and incidental to the operation of its system in
the foregoing counties. The original cost of the Applicant’s property
as of November 30, 2007 is as follows: TOTAL UTILITY PLANT:
$83,755.05

The Applicant further states that:
(a.) No amount or kinds of stock are authorized for the
Corporation.
(b.)  No amount or kinds of stock are issued or outstanding.
(c.) No preferred stock has been issued or is outstanding.
(d.) Exhibits #1 and #2 attached list the outstanding Notes
2
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secured by Mortgages which have been executed by Nolin
Rural Electric Cooperative Corporation as Mortgagor and
delivered to the United States of America, the Federal
Financing Bank, and the National Rural Utilities
Cooperative Finance Corporation as Mortgagees as of the
date of this Application. The balance outstanding on these
Notes as of November 30, 2007 is as shown in Exhibits #1
and #2 attached hereto.

(e.) No bonds are authorized or issued.

(f) Nolin Rural Electric Cooperative Corporation has no other
indebtedness, except current liabilities which accrue in the
ordinary course of business and which are unsecured.

(g.) No dividends have been paid by the Corporation.

The use to be made of the proceeds from this loan is as follows: To
finance various energy conservation projects under contract with the
U.S. Army at Ft. Knox, Kentucky.

At this time, 1t 1s not anticipated that any property 1s to be acquired,
constructed, improved or extended with the proceeds from the line of
credit, except for these projects at Ft. Knox referenced above.

At this time, it is not proposed to discharge or refund any obligations
with the proceeds from the loan.

The Applicant’s Income Statement for the 12 month period ending
November 30, 2007 is attached as Exhibit #3 and its Balance Sheet
and Financial and Statistical Report as Exhibit #4.

The approval of the loan from the National Rural Utilities
Cooperative Finance Corporation is attached as Exhibit #5.
3
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10. The Resolution approving this loan by Nolin’s Board of Directors is
attached as Exhibit #6.

WHEREFORE, the Nolin Rural Electric Cooperative Corporation
requests that the Public Service Commission of the Commonwealth of
Kentucky issue an Order authorizing and granting unto Nolin Rural Electric
Cooperative Corporation approval for a $40,000,000.00 loan from the National
Rural Utilities Cooperative Finance Corporation and all other relief to which the
Applicant may be entitled.

Dated at Elizabethtown, Kentucky this 1% day of February, 2008.

NOLIN RURAL ELECTRIC
COOPERATIVE CORPORATION

JOHNX J. S
AT

FOR NOLIN RURAL
ELECTRIC COOPERATIVE
CORPORATION

WHITLOW & SCOTT

108 E. POPLAR STR., P.O. BOX 389
ELIZABETHTOWN, KY. 42702-0389
(270) 765-2179




WHitTLow & ScotT
ATTORNEYS AT Law
108 EAST POPLAR STREET
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I, O.V. Sparks, Administration and Finance Manager of Nolin Rural
Electric Cooperative Corporation, state that I have read and understand the
foregoing Application and the statements contained therein are true.

NOLIN RURAL ELECTRIC
COOPERATIVE CORPORATION

BY: 00 e d
0.V. SPARKS, Administration
and Finance Manager

STATE OF KENTUCKY

COUNTY OF HARDIN
I, the undersigned, a Notary Public, do hereby certify that on this
/ < day of Feb. , 2008, personally appeared before me O.V.

SPARKS, who being by me first duly sworn, subscribed to and acknowledged
that he is the Administration and Finance Manager of Nolin Rural Electric
Cooperative Corporation, a Kentucky corporation, that he signed the
foregoing document as Administration and FEinance Manager of the
corporation, and that the statements therein contai 4 4

, .,
NOTARY PUBIAC, &tate of Kentucky
At Large

My commission expires 7 /09 7 U :
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01/14/2008 11:48 FAX 7351053 NOLIN RECC

NOLIN RURAL ELECTRIC COOPERATIVE CORPORATION

INCOME STATEMENT
FORM 7 12 MONTHS ENDED
DESCRIPTION Nov-2007
OPERATING REVENUE:
KWH REVENUE $58,802,578
OTHER REVENUE 2,589,122
TOTAL QOPERATING REVENUE $61,391,700
OPERATING EXPENSES:
COST OF POWER 47,171,614
DIST-OPERATION 2,726,666
DIST-MAINTENANCE 3,258,644
CONS ACCOUNTING 1,838,535
CUST SERV & INFO 690,279
ADMIN & GENERAL 2,499,664
TOTAL OPERATING EXPENSES $58.185.402
FIXED EXPENSES:
DEPRECIATION EXPENSE $3.040,522
TAX EXP-PROPERTY 0
TAX EXP-OTHER 0
INTEREST EXP-LTD 4,753,047
INTEREST EXP-QTHER 411,434
OTHER DEDUCTIONS 44,186
TOTAL FIXED EXPENSES 58,249,189
TOTAL COST OF ELECTRIC SERVICE $66,434,591
MARGINS:
OPERATING MARGINS ($5,042,891)
NON-OPERATING MARGINS 4,094,427
INCOME (LOSS) - EQUITY INVEST. (202,243)
NON-OPER MARGINS OTHER 1,518,425
G & T CAPITAL CREDITS 0
OTHER CAPITAL CREDITS 431,857
PATRONAGE CAPITAL - MARGINS $799.575

Gy hibid 13
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01/14/2008 11:48 FAX 7351053 NOLIN RECC doo4
USDA - RUS BORROWER DESIGNATION
‘ KYO008L
FINANCIAL AND STATISTICAL REPORT SERTOD ENDED
INSTRUCTIONS - Se= RUS Bulletin 17175-2 November, 2007
PART B. DATA ON TRANSMISSION AND IMSTRIBUTION PLANT
YEAR-TO-DATE YEAR-TO-DATE
LASTYEAR THIS YEAR LAST YEAR THIS YEAR
ITEM (@) (b ITEM (a) )
1. New Services Connected ag0|3- Miles Trapsmission
2. Bervices Retired 6. Miles Dhisteibution - ‘
121 QOverheud 2,623-8
3. Total Services in Place 7. Miles Distribution -
32,543 Undzrground 291.47

4. 1dle Services 8. Total Miles Energized

(Exclude Seasonals) 1,305 ($+6+7) 2,915.33

PART C. BALANCE SHEET

ASSETS AND OTHER DERITS

1, Total Utility Plant in SEMVICE oo 84,176,184
2. Construction Work in Progress .. {421,138)

3. Total Utility Plant (7 + 2) 83,755,046
4. Accum. Provision for Dcprectatmn and Ammt 26,146,312
5, e Utility Plant (3 - ) oo 57,608,734
6, Nop-Utility Property (Nt:t) 4,170
7. Investments in Subsidiary Compunies .. (686,327)

8. Tnvest. in Assoc. Org. - Parropage Capital .....vvvv-. 11,725,835
9. Tnvest. in Assoc, Org, - Other - General Funds ...... 0
10, Invest. in Assoc. Org, - Other - Nongeneral Funds. 1,708,217
11. Investments in Economic Development Projects . .. 0
12. Other Investments . 74,082
13, Special Funds oo e 0
14. Total Other Property & lnvestruents (6 thru [3) . 12,823,947
15. Cash - Genersl Funids .oooociinmnenmvmssen 14,221,050
16. Cash ~ Construction Funds = TTustee ..o o
17, Special Deposils .swroeemmmnreemns 2
18, Temporary lovestments . 5,000
19. Notes Rectivable (NEt) .ooeviiisisonierirensie B3, 521
20. Accounts Receivable - Sales of Energy (Net) ... 7,731,778
21, Accounts Receivable - Other (Net) Lovevnneee.. 58,251,552
22, Materialy and Supplies - Electric & Other ... . J32,699
23, Prepayments . .ouansemoasmsns i — 23,971
24. Other Current and Accrued Assets 451

25_ Total Current and Accrued Assets (15 thru 24) .. .., 81,080,062
26. Regulatory ASSELS e o
27. Other Deterred Debits ... S 21, 007
28. Total Assets and Other Debits (5+)4+25 thrw 27).. 151,543,750

29.
30.
31.
32.
33,
34,
3s.

LIABILITIES AND OTHER CREDITS

Memberships.....oan e SRR 306,505
Patronage Capital ... 33,280,846
Operating Margins - Prior Ycars........ i
Operating Margins - Current Year., (3,670,576)
Non-Operating Margins E,224,446
Other Margins and Equities.... 1,425,312
Total Marging & Equities (29 thru 3-[) 36,566,633

36, Tong-Term Debt - RUS (Net).... s 27,158,008
37. Long-Term Debt - FFB - RUS Gunranteed .................. 14,210,977
38. Long-Term Debt « Other - RUS Guaranieed -0
39. Long-Term Debt Other (Net)...n.. oo 48,964,980
40. Long-Term Debt - RUS « Econ. Devel, (Net) e 90
4]. Payments »~ Unapplied o
42. Total Long=Term Debt (36 thru 40 - 41)... 30,331,865
43, Obligations Under Capitsl T.eases - Noncuerent 0
44, Aceumulated Operating Provisions
and Asset Retirement Obligations., ... 1,509,101
45. Total Other Noncurrent Ligbilities (43 4 44)., 1,508,101
46. Notes Payable.......ciininon S s 5,000,000
47, Accounts Payable............... 4,122,828
48. Consumers Deposits........ o 3,240,924
49. Current Maturitics Long—Tc:rm Debl o
50. Current Maturities Long-Term Dbt
<Economic Development......eeeccveicvereneeens 0
51, Current Maturities Capital Leascs. e 0
52. Other Current sod Accrued Liabitities. ..o 1,262,301
53, Total Current & Accrued Linbilities (46 thru 52) 11,626,053
54, Regulatory LigbilIes. ...ocvriemirmimimmersieriensaernns 5
55, Other Defirred Credits 31,509,998
56. Total Liabilities und Other Credits

(35 42+ 45 + 533 thru 55)

151,%43,750

RUS FORM 7
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BOARD RESOLUTION TO APPROVE CFC $40,000,000 LOAN

RESOLVED, that the Cooperative borrow from National Rural Utilities Cooperative Finance
Corporation (“CFC”), from time to time as determined by the persons designated by the board of
directors of the Cooperative, an aggregate amount not to exceed $40,000,000, and purchase with
general funds Loan Capital Term Certificates as may be required by CFC in connection with this
loan, all as set forth in a loan agreement with CFC (the “Loan Agreement”); that the Cooperative
file an Application with the Kentucky Public Service Commission to obtain approval of this
loan.

CERTIFICATE OF SECRETARY

I, A. L. Rosenberger, Secretary of the Board of Directors of
Nolin RECC, Inc, do hereby certify that the above is a true and
correct excerpt from the minutes of the meeting of the Board of
Directors held on the 7th day of December, 2007, at which
meeting a quorum was present and that the above portion of the
minutes has not been modified or rescinded.

IN WITNESS WHEREQOF, I have set my hand and afﬁked the seal of the Nolin RECC this 7th day of
December 2007.

A L. Rosenberger Secretary

Folnid Al

411 Ring Road e Elizabethtown, KY 42701-6767 = (270) 765-6153



i iliti 2201 Cooperative Way
National Rural Utilities erfi 3025
i i Corporation Herndon, Virginia 20171~
Cooperative Finance Corp 703.709-6700 | www.nrucke caop

A Touchstone Energy” Cogperative K'K)(

ECEIVE

January 14, 2008

JAN 16 2008
Mr. Mr. Joseph S. Badin NOLIN REC
Director, Northern Regional Division ¢
Rural Utilities Service Ble
US Department of Agriculture AN
1400 Independence Avenue, SW O,

Washington, DC 20250-1566
Dear Mr. Badin:

National Rural Utilities Cooperative Finance Corporation (“CFC”) has approved a
request from Nolin Rural Electric Cooperative Corporation (“Nolin RECC”) to provide a
15-year, $40,000,000 term loan to finance Energy Conservation Opportunities (“ECOs”)
at Fort Knox, a Department of Defense installation within Bullitt, Hardin, and Meade
Counties, Kentucky (the “Installation”) under terms of the Demand Side Management
and Energy Efficiency Services Modification Agreements (the ‘“Contract”) by and
between Nolin RECC and the United States of America, represented by the Contracting
Officer of Fort Knox. There is no transfer of Installation assets associated with this
Contract.

In order to provide Nolin RECC with this loan, CFC hereby joins in Nolin RECC’s request
of RUS to approve and to enter into an Intercreditor Agreement with CFC that generally
provides for certain payment priorities with respect to the CFC military base loan in the
event of an exercise of remedies upon an Event of Default (as such term is defined in the
Mortgage). It is our understanding that RUS and CFC have previously agreed on the form
of such Intercreditor Agreement. A copy of a prior Intercreditor Agreement executed
between RUS and CFC for the CFC loan designation of KY051-A-9030 is attached to this
letter as a sample of the form that we understand was agreed.

The CFC funds will be advanced after Nolin RECC has complied with the conditions set
forth in the CFC Loan Agreement, including obtaining for CFC’s execution an Intercreditor
Agreement executed by RUS, the submission of a requisition for funds and the subsequent
approval of such requisition by CFC.

CFC LETTER

L
KY051-A-8031 (LUONGOA) u«
1181231 Gy bk 6'// S



Please inform us of RUS’ decision to execute the Intercreditor Agreement as outlined above.
If the request is approved, we will wait to receive the RUS-executed Intercreditor
Agreement from your office. Your assistance in processing this request is appreciated.

Sincerely,

(Plul—

Amy S. Luongo
Associate Vice President

cc: Michael L. Miller, General Manager, Nolin RECC
O.V. Sparks, VP-Administration, Nolin RECC
Brian Jenkins, Northern Regional Division Branch Chief, RUS
Bill Frost, Loan Specialist, RUS

CFC LETTER
KY051-A-9031 (LUONGOA)
118123-1



